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representativeagentsindassociatedompaniegxpressligisclaimanyandall liability basedin wholeor in part,on suchinformation,errorsthereinor omissionsherefrom

Theanalyseprovidedhereinmayincludecertainforwardlookingstatementsstimateandprojectiongpreparedvith respecto, amongotherthings the historicalandanticipatedperatingperformancef the
companiesliscusseth this Presentatioraccess$o capitalmarketsmarketconditionsandthe valuef assetsindliabilitiesandthewordso ant i obpa ioex@ p@ 6t é ¢ ® @olodpdpdo r t u n |
0 e st i anmlt @mwlsinilarexpressionare generallyntendedto identify suchforwardlooking statementsSuchstatementsestimatesand projectionsreflectS t a r b varousasSusmptionsoncerning
anticipatedesultsthat areinherentlysubjectto significanteconomiccompetitive and other uncertaintiesnd contingenciesThus, actualresultsmayvary materiallyfrom the estimatesind projectedresults
containecherein No representationgxpres®r implied,aremadeasto the accuracyr completenessf suchstatementsgstimatesr projectionsor with respecto anyother material$ereinand Starboard
disclaimsanyliabilitywith respecthereto In addition,Starboardvill not undertakeindspecificallylisclaimsanyobligationto disclosehe resultsof anyrevisionghat maybe madeto anyprojectedresultsor
forwardlookingstatements this Presentatioto reflecteventsor circumstancesfterthe dateof suchprojectedesultsor statementsr to reflectthe occurrencef anticipater unanticipate@vents
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We Believe the Proposed Acquisition of Celgene IsdfAdvised and
Could Destroy Substantial Value for BristeMyers Shareholders

As we wi || explain, the proposed acgqgui sNyers SgubbCdmpade | g e
(0oBr-Mgepnbo or the adChsnpsanbyst ant i al ri sk for sharehol de
Celgeneds pipeline, and may have been done for defens
A We approached this situation, as we do all of ourionaleferehet me n
transaction.

A As we will discuss throughout the presentation, we strongly believe thdliBristols 6 pr oposed ac gpotensaitd i on
destroy significant shareholder value.

0 Bristo-My er s management has decided to bet the future olicht he
carries substantial risk.

0 BristolMyers is paying ~$30 billion for the pipeline, approximately twice as much as the Company has implied.

O Bristob My er sd base case assumpt i eabosecansensusrestimaies,@rel kiokinvith Calgeed sa g g r ¢
historical pipeline success (which produced 3 blockbusters in 15 years-¥yBegistos 6 assumpti on ade inlB0 b
years), which adds significant risk for shareholders.

0 Even if BristolMyers achieves its base case assumptions, the deal will only generate a 3% IRR above WACC. In whaimaedeliev
likely scenarios, this deal will destroy shareholder value.

0 The deal process appears to have been rushed, spurred, we believeMy Bristsl 8 desi r e t o anrbiraryn c e
nearterm deadline.

0 We also believe the deal may have been negotiated with the wrong intentions, as a defensive measure designedtkbyprstect Bris
from becoming an acquisition target itself.

A A management team that has struggled to create value on a standalone basis is now asking shareholders to trustatieeof theexecut
largest pharmaceutical transactions of all time.

A As we will demonstrate, this transaction will requirgp@dact execution for Bristiblyers shareholders to have a chaneatze any value.
A We believe that the proposed acquisition of Celgene is a bad deal for shareholders and that there is a better path forwaBddtl-
Myers.

BristorMy er s proposed acquisition of

Source: Publicompanyfilings, Starboard estimates. STARBOARDVALU E
Note: When referring to pharmaceutical product s i npotedtal sf greateettsae$i bilion.i on, we define oblockbusterd to meahn



We Believe a Standalone BristdMyers Will Be Better
Positioned for Value Creation

We believe that a standalone BristéWlyers will be better positioned and less risky than a combined Bristol
Myers and Celgene.

A We believe the proposed acquisition of Celgene will add enormous risk-td\gristol
0 We believe the 2026 loss of exclusivity for REVLIMID will create a major overhang on the stock of the combined com

0 BristolMyer s i s underwriting an unprecedented | evel of s
for shareholders to earn a modest annualized return above the cost of capital.

0 A management team that has struggled to execute i s n
pharmaceutical acquisitions of all time.

A If BristotMyers shareholders vote down the proposed Celgene acquisition, the Company would only owe Celgene a reimk
fee of up to $40 million.

0 Importantly the $2.2 billion termination fee would only be required if a third party acquisition proposal-fdy@&sdtals
been publicly disclosed prior to the vote and BhBtets enters into another definitive agreement, or closes a different
transaction, within the following year.

A Standalone BristtMyers is expected to have a stable and growing revenue base that will provide a platform for success.
A Astandalone BristMy er s woul d al so be in position to continue th
A In addition, we believe there is a significant operational improvement opportunity-&tyrstol

0 With these improvements, the Company would be significantly more profitable.

0 We also believe these improvements could improve efficiency, which could potentially spur faster innovation in the R
organization.

We believe a standalone Bristelyers offers more value creation potential for shareholders

. . 4 STARBOARBAYALUE
Source: Publicompanyfilings, Starboard estimates. 6



The Proposed Acquisition Adds Substantial Risk for
Shareholders

The proposed acquisition of Celgene represents a
strategy and adds substantial risk and leverage to Bristilyers.

Standalone BristolMyers Combined BristolMyers and Celgene

l
I X Mid-sized, focused oncology leader I
I W ~2.5x Pro Forma Net Leverage

I |
I I
I I
: X Net cash balance : : :
|
I I
I
I

! : : : : :
I X Highly strategic and of acquirable size I W Un-acquirable, given size and massive patentcliff

. l
I'X Opportunity to conti hue I6String of Pearl so :

: strategy (which includes partnership, licenses,and I\\/ st aki n g the Companydg fu
small acquisitions) with high base case expectations for the pipeljne

X Nimble enough to acquire small or large I

l
l
l
l
: companies to improve its pipeline
l
l
l
l

' W Facing an imminent and massive patent cliff that
l may force the Company to do additional deal§ and
X A more efficiently run standalone Brisfglers l take on even more debt .

has substantial upside

We believe a standalone Bristallyers is better positioned to create value for shareholders

. . 4 STARBOARBAYALUE
Source: Publicompanyfilings, Starboard estimates. 7



The Proposed Acquisition Defies BristclMy er s 0 St
Strategy

Since 2007, BristeMy er s has been focused on the 0String of Pe
partnerships, joint ventures, and licensing agreements, in conjunction with internal development efforts, to build
out its pipeline. The $91 billion acquisition of Celgene goes against this strategy.

Before: A Thoughtf ul & Focused o0String of P

: 0 Aathershavemergednto megacompaniesge arebecomingmore streamlined and focused As othershave :
; broadenedheir portfolios, we arefocusing on select areasof medical need As othershavewidenedtheir |
| geographitootprints,weareconcentratingn keymajorandemergingnarkets® |

0 T hgeiet, frugal natureof the firm hasbecomea culturalone,and stemsfrom 2007whenits former chief :
executiveohnCorneliugntroducedhe &tring of pearlspolicy,somethinghatseeghe firm focuson asetlevel |
of therapyareasvith strategipurchasesntentionalljkeepinghesebuyssmallandmanageaht#) |

I 0 [ J &oreebusformerChairmarandChief ExecutiveOfficer of BristotMyersSquibb, hasspokemutagalnst'

: doinga megamergerdealto padthe company'pipelinelike competitorsMerck (MRK) and Pfizer (PFE) have | .

| donethisyearHe hascalledBristotMyers'strategya "string of pearls' approacho doingbusinesé® |

: 0 O wtft thisgoalaroseBristol's"string of pearls' businesslevelopmenstrategyd aneffort to do targetedieal l

1 makingaroundlicensingpartnershipandsmalscaleacquisitionsasopposedo themegamergeré)elngpursued
: by someof itsindustrypeers® I

Bristo-rMy er s proposed acqui sition

Source: Publicompanyfilings, news reports.
(1) James Cornelius, BMY 2009 Annual Réparth 9, 201@2) Pharmafil&§eptember 8, 2014 STARBOARDWALU E
(3) MinyanvilldDecember 23, 200@) Informa Pharma Intelligen8eptember 18, 2017 8



The Proposed Acquisition Defies BristoclMy er s 0 St
Strategy € o n)t 0 d

The acquisition of Celgene is inconsistent with BristeMy er sd hi st orically discipl
: : - : T leT L A LT A 1
OStrin of Pear |l s6 Had Hi st or i|d SoWhyGiveitUp for Celgene s
g y p g
I
) |
Upfront Contingent Key | . Upfront Contingent
I I
== I
BloPharma $30 $680 (EtL;’I‘IIJWZUEn!JL)CltI I (Gielgene $88,000 $6,000 I
(2008) million million Partnered | million million |
I (Pendlng)
I One of the Largest Pharma DealsI
VIEDAREX $2,285 $0 I B I
(2009) million million v C . : I
+ ‘((pﬁlma)g)/ Omprises : One of the Largest Patent Cliffs inl
0 .
& Cardioxyl $200 $1,875 - Partnered 86% of | History I
2 23 Internal then Acquired
(2015) million million R&D - — 2018 | REVLIMID, 63% of Celgene
gﬁ{ﬂg’esd Revenue! | revenue, is going away
internally | . . )
FLEXUS $814 $450 I Questionable pipeline must meet |
(2015) dion dilion S ORENCIX | Mmassive expectations for the l
Developed acquisition to simply be NP\t |
internally | neutral |
ifMocp $325 $2,020 Sprycel | :
(2017) million million Developed
- internally : ’) ’) 7 |

[

STARBOARBAYALUE
9

Source: Public company filings, press releases, Starboard estimates.



Bristol-Myers Has Underperformed UndeiCurrent
Leadership

How can shareholders trust a management team that is executing poorly at Briskd{ers to now successfully
integrate one of the largest pharmaceutical deals of all time?

| Summary Returns || LTM Adj. EBITDA Margins® |

Total Shareholder Return @

Caforio Tenure
1 Year 3 Year as CEQ4)

Significant
S&P 500 Index (5.1%) 30.6% 29.6% standalone
NYSE Arca Pharmaceutical Index (DRG) 5.3% 13.6% 8.0% tunity
S-4 Selected Peer Grdtlp 7.6% 18.6% 17.5% gl
Direct Peer Group 5.3% 23.6% 18.0%
Bristol-Myers Squibb (12.2%) (18.1%) (11.9%)
Underperformance vs. S&P 500 (7.1%) (48.7%) (41.5%)
Over/(Underperformance) vs. DRG (17.5%) (31.8%) (19.9%)
Over/(Underperformance) vs. S-4 Selected Peer Group (19.7%) (36.7%) (29.4%)
Over/(Underperformance) vs. Direct Peer Group (17.4%) (41.8%) (29.9%)

BMY Direct Peers®

Historical NTM Price / Earnings 0 Bristol-Myers vs. Peer®

45x - —Peer Average = Bristol-Myers p—
e Premium vs. Peers

35x

30x 2015 19.8x

25x 2016 9.6x

20x 2017 4.7x

15x | _2018  _ _ 20x _ :
10x | cutrent® G1x) I

Jan-14 Jul-14 Jan-15 Jul-15 Jan-16 Jul-16 Jan-17 Jul-17 Jan-18 Jul-18

ource: CapitallQ.
(1) Totalreturns for all periods include dividends; performance measured as of January 2, 2019 (closing price before annelgermemengf @) Peers based on Bridtbjers St selected publidiaded companiesd include#BBV, AGN, AMGN, ;
LSE:AZN, BIIB, LLY, GILD, LSE:GSK, JNJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:ROG, ENXTPA(SAStarboard selected Direct Peers inchiy, AMGN, BIIB, MRK, CPSE:NOVO.B, SWX:RO@) As of May 5, 2015 (day Caforio took over as STARBOARDWALU E
CEO). (5) Current as of 3/15/2019. @jstolMyers is adjusted forohei me i t ems as di sclosed by the Company ISrdvenueaflothBristMper swer baeeueemddpgdsPmenesoéoponot hen obh(!
GAAP company disclosures.



The Largest Pharmaceutical Deals Have Not Gone Well

On average, value has been destroyed in each of the five previous largest pharmaceutical desds absolute
basisin the five years following the completion of each respective deal

Largest Pharmaceutical Transactions in History

Year Transaction Stock Price Performanc@ 0
Target Acquirer

A $91 o
I &6 Bristol-Myers Squil
] G eowwesn 2019 g 2907 :
: $81 N/A
/Shll‘e 2018 Billion (10 weeks since [lose)
. W $65 A
== ALLERGAN . il 9%
ACtaVlS 2014 B|”|On (4 :D)erformance to date: 4 years si
N $73
\i :
°Y Aventis 2004 Biliion
e o GlaxoWellcome 2000 $72
Billion
WA @ 1999 387 (32%
Billion

Significantly more successful teams have struggled to integrate and create value with large deals

SourcePublic company filings, CapitallQ, Bloomberg. )
(1) Represents transaction value at announcement or at time of amendment to final terms. STARBOARDWALU =
(2) Total return for all periods includes dividends. 11



The Largest Pharmaceutical Deals Have Not Gone Well
(cont 0d)

On average, value has been destroyed in each of the five previous largest pharmaceutical ddatsve to the
S&P 500in the five years following the completion of each respective acquisition.

Largest Pharmaceutical Transactions in History

Year Transaction Stock Price Performance vs. S&P 560
Target

I $91
Cel ristol ers Jqul
G s 2000 Billion
T Y T o e e
: $81 N/A
/Shll‘e 2018 Billion (10 weeks since flose)
. W $65
2= ALLERGAN - 2014 i
Actavis Billion *Performance to date: 4 years since close
.y $73
X Aventis 2004 Biliion
e o GlaxoWellcome 2000 $72 (13%)
Billion
A o @ 1999 e @1%)
Billion

Significantly more successful teams have struggled to integrate and create value with large deals

SourcePublic company filings, CapitallQ, Bloomberg.
(1) Represents transaction value at announcement or at time of amendment to final terms. STARBOARDVALU E
(2) Total return for all periods includes dividends. 12



The Largest Pharmaceutical Deals Have Not Gone Well
(cont 0d)

On average, value has been destroyed in each of the five previous largest pharmaceutical dgats/e tothe
Pharmaceutical Indexin the five years following the completion of each respective acquisition

Largest Pharmaceutical Transactions in History

Target Acauirer Year Transaction Stock Price Performance vs. NYSE Arca Pharmaceutical Index (DR&
9 Announced Value® 5 Years Post Acquisition Close

e _
I $91
1 risto ers Squi
G w2000 0
e e e e e e e e e ]

: $81 N/A
KShII‘e 2018 Billion (10 weeks since ¢lose)
. W $65 \
£ ALLERGAN . 2014 e 67%

Actavis Billion oy *Performance to date: 4 years since clc
o $73
°Y Aventis 2004 Biliion
e o GlaxoWellcome 2000 $72
Billion
AR @ 1999 e (23%)
Billion

Significantly more successful teams have struggled to integrate and create value with large deals

SourcePublic company filings, CapitallQ, Bloomberg. )
(1) Represents transaction value at announcement or at time of amendment to final terms. STARBOARDVALU E
(2) Total return for all periods includes dividends. 13



Bristol-Myers Claims That It Is Acquiring Celgene for a
Cheap Price

BristorMy er s i s c¢clai ming that the Company is paying a
earnings base.

2019E P/E Multiple 8 Wall Street Consensus Estimatés

16.0x

14.0x

12.0x

10.0x

8.0x

6.0x

4.0x

2.0x

Peer Averag%) BMY Acquisition Price
For Celgene

Examining the transaction based on 2019 earnings does not tell the whole story

SourcePublic company filings, CapitallQ, Bloomberg. )
(1) Share price as of January 2, 2019 (closing price before announcement of Celgene acquisition); Based on Blosratiengtesriee 2019 EPS. STARBOARDWALU E
(2)Peers based on BrisMyers St selected publicly traded companies and ind888sAGN, AMGN, LSE:AZN, BIIB, LLY, GILD, LSE:GSK, JNJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:ROG, ENXTPA:SAN. 14



Bristo-My er s Conveniently Seems
Massive Patent Cliff When Discussing Valuation

Looking at the transaction valuation based on 2019 ea

A While most companies trade at lower multiples eyeantestimates because they are expected to grow earnings over tiees, Celgen
cheaper based on 2019 earnings for a reason.

A The mar ket understands that Celgeneds earnings power rapi

2026E P/E Multiple 8 Wall StreetEstimates?

18.0x

16.0x

14.0x

12.0x

10.0x

8.0x

6.0x

4.0x

2.0x

0.0x
Peer Averag@) BMY Acquisition Price
For Celgene

i Bristol-Myers highlights the lower current earnings multiple and neaerm accretion from Celgene in the short term. :
I However, we believe Celgene may significantly impair Bristtdly er sd f i nanci all prof il
[}

On future earnings power, the proposed acquisition looks significantly more expensive

SourcePublic company filings, CapitallQ, Bloomberg.
(1) Share price as of January 2, 2019 (closing price before announcement of Celgene acquisition); Based on BlosnatiengiesnfaerzP6 EPS. STARBOARDVALU E
(2)Peers based on BrisiMyers $4 selected publicly traded companies and includes: ABBV, AGN, AMGN, LSE:AZN, BIIB, LLY, GIGSKSHEJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:RENXTPA:SAN 15

(Excludes JNJ as 2026 Bloomberg consensus estimate unavailable).



Bristol-Myers Is Buying One of the Largest Patent Cliffs in
History

Bristol-Myers is knowingly acquiring a massivesmall moleculepatent cliff, which is, to our knowledge,
unprecedented.

Select Blockbuster Drugsd :
S ; . Wa |l | Street Esti mat ePsoduct®Revefued [
% Revenue Contribution Prior to Losof-Exclusivity® J
70% $20 ($in billions)
——1l
= 60% : I
g I : $16
% 50% ! I
5 : !
c |
8 40% I | $12
5] 1 1
3 |
Di 0 33% | :
2 30% ! | $8
£ . 1
(o]
3 20% ! :
T 22%
o 20% |
: . I
S 10% | I
: I
1 5
0% I $
1

SINGULAIR  LIPITOR CRESTOR  CYMBALTA PLAVIX
(MRK) (PFE) (AZN) (LLY) (BMY)

RevLmD | 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028
(CELG)

| mREVLIMID mPOMALYST/IMNOVID mOTEZLA mABRAXANE mAll Other Products

A single drug represents 63% of Celgene revenue and is facing an impending patent cliff

Source: Public company filings, CapitallQ, Wall Street research. STARBOARDWALU E
(1)% of totalrevenues for SINGULAIR, LIPITOR, CRESTOR, CYMBALTA, PLAVIX, and REVLIMID as of 2011, 2010, 2015, 2013, 2011resuk2tidy. 16



The Market Has Responded Very Unfavorably to the
Celgene Acquisition

Wall Street analystsand Bristol-Myers shareholderslike were surprised and skepticaldf he Companyad

announcedplans to acquire Celgene, ashownbyt he 13 % decl ine in the Compa
announcement.
A Despite managementds cl aims that investors are dadett:]

Bristo-My er s 6 st ock price says otherwise.

SharePrice Performance Since Celgene Acquisition Announcemeéht

10%

mmm BMY mmm DRG Index mmm S 4 Peers

5%

March 15, 2019
11% Underperformance|

Jan-09 Jan-16 Jan-

January 3, 2019
11% Underperformance

(10%)

I Bristol-Myers has underperformed the Pharmaceutical Industryl
I Index by 11% since the announcement of the Celgene transactlbn

(15%)

Despite BristokrMy er s constant PR and spin campaighn,

Source: CapitallQ. STARBOARBAYALUE
(1) Total return for all periods includigidendsrom January 2, 2019 (closing price before announcement of Celgene acquisition) to March 15, 2019. 17



Bristo-My er s0 Largest I nstitut.]
Announced It is Against the Deal

Bristo-rMy er sd proposed acquisition of Celgene has bee
Investment managementirms, in what was an unprecedented move fahe firm to publicly oppose a deal.

Wellington Management Does Not Support Bristol-Myers Squibb’s Acquisition of
Celgene Corporation

February 27, 2019 04:22 PM Eastern Standard Time

BOSTON—(BUSINESS WIRE)-Wellington Management Company LLP {"Wellington™), one of the world’s largest independent investment
management firms, managing approximately $1 trillion in assets on behalf of its clients worldwide, recently informed the Board of
Directors of Bristol-Myers Squibb (“Bristol-Myers” or the “Company”) (NYSE: BMY) that it is not supportive of the Company's proposed
acquisition of Celgene Corporation (“Celgene”) (NASDAQ: CELG). Wellington Management, which exercises investment discretion for
clients with respect to approximately 8% of the Company and, as of February 25, 2019, was the largest institutional holder of BMY's
common stock, issued the following rationale for its decision.

While Wellington agrees that Bristol-Myers should be active in business development that secures differentiated science and broadens
the future revenue base, Wellington does not believe that the Celgene transaction is an attractive path towards accomplishing this goal
Wellington's conclusion is based upon three tenets: 1) the transaction asks BMY shareholders to accept too much risk and the terms
offer BMY shares to CELG shareholders at a price well below implied asset value; 2) execution success could be more difficult to
achieve than depicted by Company management; and 3) alternative paths to create value for BMY shareholders could be more
attractive.

The proposed acquisition has been met with disdain from certain Bristdllyers shareholders

STARBOAR&LU E
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We Believe BristolMyers Is Actually Paying ~$30 Billion
for the Pipeline, Not~$15 Billion

Bristol-Myers argues that the Celgene merger is a lengk proposition. Wedisagree.

A

A

Bristo-My er s @ presentations suggest that the Company 1 s

Managemerasserts thahe~3$90 billion acquisitiorbreaks downoughly as follows:
0 Marketed Products: ~$55 billion

0 Cost Synergies$20 billion

0 Pipelineimplied to be ~$5 billion

However, we believe management is not properly allocating the value of the cost synergies.

0 We can calculate the ~$55 billion for marketed pro
0 We can also recreate the analysis management uses to arrive at the >$20 billion valuation for synergies.

0 However, implying that Bristielyers is paying only ~$15 billion for the Celgene pipeline is misleading.

In order to assume that Briskdyers is paying only ~$15 billion for the pipeline, we would have to allocate all costsyner

marketed products (~$90 billion purchase p8& billion Marketed Products Val$20 billion Cost Synergies Value =

~$15 billion Pipeline Value).

0 However, fully allocating cost synergies to marketed products implies that pnadketisEBITDA will be greater than
revenuestarting ir20249 this is impossible.

0 Similarly, Bristetly er s management 6s base case assumption is I
2028, but management assumes $2.5 billion of synergies from 2029 into perpetuity.
A This would mean that after 2028, there will be $0 revenue from marketed products but $2.5 billion SitEBISDA

obviously also impossible!

When properly allocating synergies, we calculate that Bristbyers is paying ~$30 billion for the pipeline, not $15
billion.

Bristo-rMy er s math is misleading and ascri bes

STARBOARBAYALUE

Source: Publicompanyfilings, Starboard estimates. 19



We Believe BristolMyers Is Actually Paying ~$30 Billion
for the Pipeline, Not ~$15

Since it is not possible for EBITDA to be greater than revenue, synergies must be reallocated between
marketed products and the pipeline, leading to a significantly higher implied value for the pipeline.

e L e e T tem D m——— |

ManagementView of Celgene DealValue | | Starboard Revised View of Celgene Deal Valde | |
($in billions) l (in billions) |

I I

Value of Pipeline : e :
I $29 Billion: [

I > Value of Pipeline and |

Value of Cost I Associated Synergies I
Synergies I I
| |

I I

| I

I $62 Billion: I

I Value of Marketed |

Value of Marketed I - Products and [
Products I Associated Synergies |
I I

I |

I I

R e o o o o |

This is critically important because it means the deal is far riskier than management has implied!

BristorMy er s i s paying ~$30 billion fbilion Cel ge

SourcePublic company filings, Starboastimates. STARBOARDWALU E
(1)$91billion calculated assuming Brigéflot er s i ssues 701mm shares t o -£fiinggne maduddrihvalueeffCuRedte S&fiing.er t he Companyds S 20



Bristor-My er s6 2028 Base Case for
Revenue Well Above Wall Stre

BristorMy er s6 2028 base case assumptions for Celgenebo
than Wall Street analystsodo estimates.

2028 BristolMyers Management vs. Wall Streé&f n a | y s t sEstimbte fdri In — _ . _ ______ I
Celgene NearTerm Product Launches If Bristol -Myers hits Wall Street I

anal ystsodo esti ma
the Companyds ag
case assumptions, the deal willl

be value destructivé) '

($in billions)

[
|
[
This adds incredible risk for
shareholders given the inherent
riskiness of pipeline drugs |
[

|

[

|

[

|

The risk is amplified given
Celgeneds di sa

Median of Wall Street Analyst  Est. Bristol-Myers Management Case record with its pipeline
Estimates L e e e e - - d

PP

Bristol-Myersi s assuming extremely bull i sh 2 @aen8produetiaenchase

Source: Public company filings, Wall Street researchs\Byetelinvestor relations, Starboard estimates. Wall Stredt nesleale Bank of America Merrill Lynch,

Barclays Capital, Morgan Stanley, Goldman Sachs, and Cantor Fitzgerald. PV o

(1) AssumesBristMy er s i s paying $30 billion for Cel geneds Q28neaerni pipelinepevanuesiand s. Al so assumes medi an W§TAIRB%R é'\l‘gfe
BristotMyers 2028 revenue estimates for eatéige pipeline products.



Despite the Fact That Consensus Estimates Have Proven
to Be Overly Aggressive for Celgene in the Past

Wall Street analysts have historically been overl|l

A Below, we index actual 2018 Celgene product revenues against initial consensuestialb&ifee20181

Indexed 2018 Actual Revenue by Product vs. Wall Street Consensus Estinfates

ozanimod sotatercept ABRAXANE OTEZLA VIDAZA
(Consensus Est. as of (Consensus Est. as of (Consensus Est. as of (Consensus Est. as of (Consensus Est. as of
Jul. 2015) Jan. 2015) Nov. 2012) Nov. 2012) Mar. 2011)

100 gy, : 100y . 100"—y, 7, 100w—gy, o 100w 158
= ° mm " o em mm . “mm B

Consensus Actual Consensus Actual Consensus Actual Consensus Actual Consensus Actual
azacitidne for GED-0301 ISTODAX THALOMID luspatercept
Injection (Consensus Est. as of (Consensus Est. as of (Consensus Est. as of (Consensus Est. as of
(Consensus Est. as of Oct. 2014) Jan. 2014) Mar. 2011) Jan. 2015)
Jan. 2015)

L00m—y, 67 i 100 —py, 49 100wl 117 100%ny,
_ I O =m — | OO _ 1N — .= W |

Consensus  Actual Consensus  Actual Consensus  Actual Consensus  Actual Consensus  Actual
REVLIMID CC-486 POMALYST IDHIFA
(Consensus Est. as of (Consensus Est. as of (Consensus Est. as of (Consensus Est. as of
Mar. 2011) Sept. 2015) Nov. 2012) Apr. 2015)

100» 156 100‘ 0 lOO» 147 10H =

Consensus Actual Consensus Actual Consensus Actual Consensus Actual
Wall Street consensus estimates for Cel gene
SourcePublic company filings, Bloomhear¢all Stregesearch. »
(1) Wecompared actual 2018 Celgene revenues by product to the earliest Wall Street consensus estimates available omBiegribisrgoBsemsus estimates for 23 Celgene products, of whicRQBhad STARBOARDWALU E

revenue estimates. The chart above compares those 14 products to actual performance. 22



We Bel il ev

e Celgeneds Pipel

Below, we provide an overview of thkey risks related to the fivanearterm product launch opportunities in
Cel geneds pi p-dMbershas highlighted toBhaiersldars] and is expecting to generate $10 billion

in revenue by 2028.

(completed)

liso-cel (JCARO17) Phase Il / Pivotal

(ongoing)
bb2121 Phase IY Plvotal

(ongoing)

Phase Il
luspatercept

(completed)

Overview of -Ten Ryauctlausch Qmpartunities

Name | Development Phase | Key Risks
A Trialswere halted by Sanofi in 2013 due to adverse patient response
- Phase Il - . .

fedratinib (completed) A Up to $1.4illion contingent payment tied to regulatory approvals, but consensus peak

P estimate is approximately $400 million (this may becoméoadosieuation)

Phase ] A Multiple sclerosis market is occupied by numerous, effective, aménaeterized products

ozanimod with more competition coming

A Potential IP issues that management admittedtmaldoadblock to commercialization

A Smalhiche market and high total cost of care limits total revenue potential
A Limited clinical data creates questions around sustainability of patient response
A Significant risk of complications due to neurotoxicity

A Crowded market with many potential CARerapies; some are even lower cost
A Lack of longeterm survival data, potentially ramative due to declining PFS curve

A Well established competitors (Epogen, Précahesp) that have been in the market for
decades and limited published Hedtead data

bales

Earlier-Stage Pipeline Products

In addition, Bristol-Myers management seems to be expecting five
unidentified products to each generate average revenuesgif.4 billion

On average, BristolMyers is assuming each Celgene pipeline product launched will békbckbuster

Source: Public company filingsys reports, press releases, industry research and interviews, Starboard estimates.

STARBOARBAYALUE
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Celgene Has Only Developed 3 Blockbusters In 15 Years, But BrisMly e r
Base Case Assumes, On Average, 10 Blockbusters in the Next 8 Years

In its base case, BristeMyers is assuming Celgene can generate blockbuster drugs at a pace completely out
of-line with historical performance, adding substantial risk to the deal.

A We find BristcMy e r s 0 assumptibniretite earhstageipeline to béighly unrealistic.

Launch Date For All Celgene Blockbuster Products Since REVLIMIB

8 Yearso No 2 Blockbusters 5 Yearso No 10 Blockbuster Product
Blockbusters? Launched Blockbusters Launches in 8 years?

\ A A \
’ [ | ! \

5 NearTerm Launch Products

Rem"m QET?’?T%Z‘E . gﬁﬁg 5 Unidentifi;d Products
9900989006060
2005 2013 2014 2020E 2028E

Assumi ng Ce-legndaurel® poducts @am generate $10.8 billion revenue by 2028, another 5,:on
average, blockbuster products would be needed toreach Bristdly e r s 2028 r®ve r|1 ue

8 yearséafter only producing 3 in jthe

|
I
|
I This means that BristotMyers is assuming that Celgene can produce, on average, 10 blockbuster drug§ in
1
I
l Why should shareholders underwrite such aggressive assumptions and take on so much risk??

Bristol-My er s n e e d gipelbetd apemoat dlgckbusters at an unprecedentedhte

SourcePublic company filings, Briskdyers investaelations, Starboard estimates.
(1)WhileABRAXANE has achieved blockbuster drug status, it wdteecompangin 200l Asguchl, veednnotlyieeccredityo Abr axi s B E)w;ﬁ .

Celgene for launchiddRAXANE. S‘PA%EC)AGR Lgf
(2) Ten blockbusters includes five #tean product launches highlighted by Brigdrs management plus an additional fadupts assuming average revenue per product of $1.4 billion.




Despite Celgeneods Disappoin
and Product Del ayse

Since Celgene management first highlighted fourteen significant products to their shareholders only two years
ago, nearly one thirdof those products havalready been terminated or dgrioritized, which representsgreater
than $5.5billion of previously statedpeak revenues.

Current Status of Fourteen Significant Products Highlighted in Early 2017 (Only Two Years Ago!)

Celgene Stated
Peak Revenue Current 2028 Wall

Drug Status Potential Street Estimate$”

GED-0301 Terminated : ~30% of total drugs highlighted
Durvalumab Terminated : K | andgreater than $5.5 billion of
Demcizumab Terminated . ) peak sales has been terminated or
CC-122 De-Prioritized . o de-prioritized

ACY-241 Indefinitely Delayed $0.5 2?2

RPC-046 Indefinitely Delayed 0.5 ?2?77?

CC-486 Delayed / Reduced Estimates 1.5 1.0 ~55% of total drugs highlighted
Marizomib Delayed / Reduced Estimates i3 22?2 | have been delayed, and peak sales
CC-220 Delayed / Reduced Estimates >$2.0 0.8 potential has declined by greater
Ozanimod Delayed >$2.0 o5 than $4 billion (~40% discount)
JCAR017 Delayed 1.0 1.4

Luspatercept Delayed 2.0 1.6 _|

On-Track

Launched

[Total Revenue >$18.0 $8.7]
Celgene has a history of being overly optimistic and Bristdlyers is not only paying up for these lofty

expectations, but actually expecting even more

Source: Public company filings, Wall Street research, Starboard estimates. STARBOARDWALU E
(1) We use Wall Street consensus estimates-#@6CCE220, and IDHIFA. For ozanimod, JCARO017, luspatercept, and bb21kE thie median of Bank of America Merrill Lynch, Barclays, Morgan Stanley, 25
Goldman Sachs, and Cantor Fitzgerald.



The Company Is Asking Shareholders to Underwrite, On
Average, 10 Blockbuster Products in 8 Years

In order to reach just its base case assumptions, Bristblyers needs the Celgene pipeline to produce, on
average, 10 blockbuster products in 8 years, which would represent an unprecedented rate of success.

Current Status of Fourteen Significant Products Highlighted in Early 2017

Celgene Stated
Peak Revenue Current 2028 Wall

Drug Status Potential Street Estimate$? o e e e e e e e e e e e
Terminated : Bristol-Myers Highlighted 5 Near-Term Products: '
Terminated I I
Demcizumab Terminated
cC-122 De-Prioritized I Of the highlighted products, in just the last two |
ACY-241 Indefinitely Delayed $0.5 2?7 ! year s al one, 3 hav el b
RPC-046 Indefinitely Delayed 0.5 ?2?? I I
CC-486 Delayed / Reduced Estimates 1.5 1.0
Marizomib Delayed / Reduced Estimates 15 ??7? I AN D I
CC_-220_ - _Dela_yed E{edu_cedistinﬁes_ - Lsz.o_ - &8 | |
I Ozanimod Delayed >$2.0 2.5 ]
JCAROL? Delayed L0 14 . Bristol-Myers also wants shareholdersto |
EtspaieiceRt S - - I underwrite, on average, 5 additional, yab-be- |
On-Track I identified blockbusters. l
Launched A g
[Total Revenue >$18.0 $8.7]
8 Yearsd No 2 Blockbusters 5 Yearsd No 10 Blockbuster Product
Blockblkjsteréz) Laurlched Blocktfusters Launcheslin 8 years?
Pipeline Success f v Y v \
Needed to Meet ) 2 5 NearTerm qunch Products
/ omalyst “=
Base Case Revlimid o Q€213 5 Unidentified Products
Assumptions 90000066060
2005 2013 2014 2020E 2028E

Bristol-Myers is assuming an unprecedented rate of pipeline success in its base case

SourcePublic company filings, Briskdyers investarelations, Starboard estimates.

(2) We use Wall Street consensus estimates-#8682CE220, and IDHIFA. For ozanimod, JCARO017, luspatercept, and bb212#, tve tak&dian of Bank of America Merrill Lynch, Barclays, Morgan Stanley, Goldman Sachs, and OgamRBOARDWALU B
Fitzgerald.

(2) WhileABRAXANE has achieved blockbuster drug status, i t waf the acompary in2G10. Asysuch, weaido nohgive creldito Gelgenefor iABRMMANES ci ence pri or t 0260



Realizing Bristor-My er s 0 Aggressi ve B
Assumptions Only Generates a 3% IRR Above Its WACC

BristorMy er s management 6s base case makes sever al agg
only generate a 3% IRR above WACC.

A For the deal to even be barely NPV accretive, shar eh
including:

0 $55 billion for marketed products value:
A This assumption carries substantial risk given significant concerns around REVLIMID IP and its impending
genericization.

o0 $20 billion for cost synergies value:
A This assumption carries significant execution ri

0 $18 billion of pipeline revenue by 2028:

A This assumption carries tremendous risk as it im
8 years compared to its historical performance of 3 blockbusters in the last 15 years.
dln fact, Wall Street anal ysMysedr se sntai nnaagteense natrdoes sbi

for Celgeneds pipeline, further highlighting ¢tfF

A Evenifallof BristeMy er s management 0s base cawye rasds isrhmtriechd daerre
annualized return above WACC.

Management 0s base case I mpyersswre®idegsrwithfminignal newardr |

STARBOARBAYALUE
27

Source: Public company filings, Wall Street research, Starboard estimates.



In What We Believe Are More Likely Scenarios, This Deal
Would Destroy Value

We estimate BristolMy er s i s paying ~$30 billion for Celgenebd
forerrordoeven i f jJjust one or two products fail to comm
value for BristolMyers shareholders.

A lf Celgeneds pipeline commercializes only three bl oc

15 years, $46 billion of value could be destfyed.

Estimated NPV Value of Pipeline Products Including Synergié3

_ ($in billions)
Bristol-Myers Base Case
Implies only 3% annualized
returns above WACC of 99

$30
$20

&
=
o

1 Pipeline Product Fail$

&
o

2 Pipeline Products Faif®)

($10)
Wa l | Street Anal yg

($20) Celgene Pipeline & Adjusted

($30) Early-Stage Revenues

3 Blockbusters Launched
($40) Through 2028

NPV of Celgene's Pipeline

($50)

($60)
$- $2 $4 $6 $8 $10 $12 $14 $16 $18 $20

2028 Revenue from Pipeline Products

A single Celgene pipeline product failure could result in value destruction for BristMyers shareholders

ourcePubliccompanyfilings,Starboard estimates.
(1) Three blockbuster products are assumed to generate $1.8 billion each in 2028. .

(2)NPVi s based on $30 billion purchase price for Cel ge n&edcashflowpneliipie nfd3.1p denvddusirig SordoGrewthivetisod assumingol 254 termirﬁmgmwttarminaBunIQ\/éﬁedéreESTARBOrA luld E
28

cash flow is negative, we assume no terminal multiple. Financial projectiorisadedve®4 filing

(3) Assumes first product failure is ozanimod or luspatercepe High of 2028 Wal |l Str eet $30milidnySsidsedent eredudt failarésare astumed tobbe $118 bilkor eaeheid. $18 billion / 10 products).



The Deal Process Appears to Have Been Incredibly Rusheo

Bristol-Myers appears to have completed only 2 weeks of full due diligence on a complex pipeline of ~25 compounds.

A While discussions between the two c¢ompani-£fisng stateginseuetligedce i n
was mer el publidyaagiabie nofno romat i on. 0

A Further, while there is also a mention on November 16, 20&8%0f ae gfar Ensted due diligence relating to certain Celgene
intellectuap r o p e we updendtand from speaking idtistolMyers managemehtat this was primarily relatedRBVLIMID IP.

A Celgene has been rumored to be for sale for years and yet it had not been acquired prior to this proposed trarisaction. In add
according to the-&, the one other potential buyer that Celgene contacted during the process was not interested.

A It appears that Celgene was willing to allow a longer due diligence timeline, iIMy@&sstashed to announce the trarmacti

0 In this situation, unlike a typical M&A process, it appeatbehatyer forced a rushed process with limitedue diligence, in
order to complete the deal by an arbitrary deadline.

_ = = ~ Critical Celgene = =~ ~ o

- ~

- - Deal Elements RN N
P . HOW COULD
’ $91 Billion S0 WA \ 2 WEEKS BE
! Revenue \ BN o\ )rF(CIENT FOR
\ # of Celgene Pipeline Revenue Needed From ;
\ Products Celgene Pipeline By 2028 7 FULL DUE
\
N ~25 $18 Billion e DILIGENCE???
~ -,
~ = - ~ - -~

—y —
i .

We believe BristolMyers chose to rush the process and could have engaged in more thorough due diligenc

STARBOARBAYALUE
Source: Public company filings. 29



Management Is Asking Shareholderso Accept Substantial
Risk

Shareholders must be comfortable and supportive of the true merits of thed@éalot si mply trust ma
expectationsd given the size of the deal and risks it poses.

A Shareholders need to understand that they are in
$55 bhillion.

0 We believe there is risk to this assumption due to the potential genericization of REVLIMID earlier than [
Myers management expects.

A Shareholders also needinderstand th&ristotMyers is actually ascribing ~$30 billion of value to the pipeline, n
~$15 billion as is implied by the Companyds pres

A In order to generate ~$30 billion of value from the pipeline, we must assume that the Celgene pipeline can g
on average, 10 blockbuster products in 8 years, compared to 3 blockbusters in the past 15 years.
0 This level of success would be unprecedented and is exceedingly difficult to believe, especially since 3 «
pipeline products have already been delayed and 5 are yet to be identified.

Aln what we believe are more |i kely scenarios, eV
estimates for the pipeline, this deal would destroy value.

A Additionally, the Celgene acquisition process was &uisheeee mi ngl y unnecessarily,
willingness to allow for more tideue to BristeMy er s management 6s fi xati on
announce a deal.

A Together, all of this | eads us to wonder why t hi

Shareholders must be absolutely certain before

STARBOARBAYALUE
Source: Public company filings, Wall Street research, Starboard estimates. 30



Bristol-Myers Is WellPositioned on a Standalone Basis to
Continue I|Its Previously Succ

Bristol-Myers has a strong balance sheet and significant expected unlevered free cash flow generation

potential, which wil/| all ow management to execut e
2018 Net Cash for BristeMyers and Direct Peer Bristol-Myers Management Estimates for Unlevered FCF {&)®
(%in billions) ($in hillions)
= iS -~ $12
3 ]
S 6 ~ - i $10 J
%8 igg; Bristol-Myers has a L. p
gg $(20) | Strong cash position S - '
[} >
) = $6.00 5.9
®  $(30) S5 ¢4 ' :
Q&  $(35)
NOVO BMY BIB AMGN ROG MRK ABBV $2
CPSE SW 2019 2020 2021 2022 2023
e e e e B T S B e s e Em e m—m—_m—_mm m_m—mm—mm—m—m——- |
I Without taking on any debt or implementing any additional operational improvements, Bristdllyers will |
l have the ability to use ~$37 billion of cumulative unlevered free cash flow over the next five years tol
I execute a 0String olicendes partnerships, snalt agquisitpns) ( i . % :

Bristol-Myers is well positioned to continue growing on a standalone basis

Source: Public company filings, CapitallQ. i
(1) Starboard selected Direct Peers include: ABBV, AMGN, BIIB, MRK, CPSE:NOVO.B, SWX:ROG. STARBOARDWALUE
(2) Per BristeMyers $4 filing dated February 20, 2019. 31






